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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BAY AREA INSURANCE SERVICES, INC.

Pursuant to Sectton 6071007 of the Florida Business Corporation Act {the “FBCAT). ihe
undersigned. beiny the President of Bay Aren Insurance Services, Inc. o Flerda corporason {the
“Corporation”]. and desiring to amend and restaie the Corporation’s Amended and Restaied Articles of

Incorporation. does hereby certitv as tollows:

1. Articles of lncorporation of the Corporation were filed with the Scecretary of State of
Fiorida on December 19,1977 (the "Original Articles™ ). with Amendiments thereto liled on November 3.
1987, November 220 2004, February 7. 2003 and December 20,0 2010 (cotiectively. the “Prior

Amendments’),

2. Amended and Restated Articles of Incorporation (document no. 333524) {the “Amended
and Restated Articles” ) were filed with the Secretary of Staie of Florida on June 29, 202 1. which amended.
restated and superseded the Originai Articles and the Prior Amendmenis in their entirety,

3. An Amendment to the Amended and Restated Articles was filed with the Secreiany of State
of Florida on Decomber 28, 2021 (the “2021 Amendment™).

4. The Second Amended and Restated Articles of Incorporation set forth herein (the " Second
Amended and Restated Artieles™) were adopted by all of the dircetors and the holders of a majoriny of
issued and outstanding shares of the voting stock of the Corporation pursuani (o Scctions 607.0821 and

an?.0704 of the FRCA on Decemher 20, 2022, The sumber of vorles cast for the Second Amended and

Restated Articles wis sullicient for approval. . =
z [
5. The Amended and Restated Articles, as amended by the 2021 AmendmeniTare hm_"t;]w}'

amended and restaied by the Second Amended and Restated Articles as hereinbelow set forgh-in full. pand
the Second Amended and Restated Articles shall supersede the Amended and Restated I\Tgfk‘.\f an&Mie

2021 Amendment in thelr entirely. L30T xm
L K
Ve
ARTICLE I: NAME = R
—&
rn M

The name of the Corporauon is Bay Arca Insurance Services. Inc.
ARTICLF 11: PRINCIPAL OFFICE

The sireet and mailing address of the principal office ot the Corporation is 6371 Business Boulevard. Suite

2y Sarasota. Florida 31240,
ARTICLE U PURPOSE

The Corporation is organized 0 tansact any or all bawtel business for which corporations may be
incorporated under the FBCA as it now eaists or may hereatter be amended or supplemented,

ARTICLE IV: SHARES
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Section 1, Authorized Shares. The totad number of shares of all classes of stock which the
Corporation shall have authority w issue is (1) 20.000 shares of Common Stock, SO.U1 par value per share
(the “Common Stock™). which is divided inte 10.000 shares of Class A Common Stock (the "Class A
Common™} and 10.000 shares ot Class 3 Common Stock {the “Class B Common™): and {1) 3.027.320
shares of Preserred Siock, $25.00 par value per share (the “Preferred Stock™) which is divided into
4000000 shares of Class A Preferred Steck (the " Class A Preferved ™} and 1.027.5320 shares of Cluss B
Preferred Stock (the “Class B Prefereed 7).

Seciion 2. Redesignation of Existing Shares.  Upen the filing and effectiveness {the
“Effective Time™) ol these Second Amended and Restated Articles of lncorporation pursuant 1o the FBCA
alt shares of Preferred Stock issued and outstanding immediately prior to the Eflective Time shall.
automatically and without anv action on the part of the holders thereot, be redesignated as shares of Class
A Preferred. Cach certiticaie that immediately prior 1o the Effective Time represented shares of Preferred
Sinek. shall thereatter represent the same number of shares of Class A Preferred.

section 3, Desipnations, Pewers, Privileces, Rights, Eie. The following is a statement of the
designations and the powers, privileges and rights. and ihe qualifications, limitations or restrictions thereot’
i respect of each cliuss of capital stock of the Corporation:

(i) Common Siock.

(1) General. The voting. dividend and liquidation righis ot the halders ot thg
Conumnon Stock are subject to and gualified by the rights. powers und preferences of the holders of @
Preferred Stock set forth herein,

EE

8

(2) Voting, The holders ot the Class A Common are entitled 10 one vore far
cach share of Class A Coenimon held on any matter submitied 10 a vote at 2 meeting of the sharchalders (af®
anyowritten action in fiew ol a meetings). The holders of the Class B Common shall not be enlilh:cllzlo \'nﬁ

Sy

on any matter submitted to a vote at a meeting of shareholders (or any written action in licu off :llmqe;;ingb

o 2
N B - . . — "
th Preferred Stock, The Preferred Stock shall have the righis. preferences. powerpo

privileges and restrictions, qualifications and limitations set torth 1 the tollowing sections and subsections
ot this Section 3{h) of this Article 1V, Higless otherwise indicated. relerences o sections” or “subsections™
in this Section 3(b) of this Article IV refer 1o sections and suhscetions of Section 3(h) o this Article PV,

) Class A Preterred Dividends.

(i) PIK Dividends. Hlolders of the Class A Preferred shali be entitled
e receive, 1o the fullest extent permitted By faw, mandatory and comubative dividends pavable annually in
arrears with respect to cach 1 2-month dividend period ending on and including December 31V (cach such
peridd, a ividend Perind™ and cach such date, a “Dividend Pavment Date”), at the rate per share of
Preferred Stock equal to 7% per annum on the par value thereof (the “Dividend Rate™). The record date
for payment of annuat dividends on the Class A Preferred will be December [3™ preceding the applicable
Dividend Payment Date. and dividends shall only be pavable to registered holders of record of the Clazs A
Preferred as such holders appear on the stock register of the Corporation at the close of business on the
related record date. 1 any Dividend Pavment 1Jate is noi & business dav. the applicable payment shall be
due on the neal succeeding business dav. Dividends contemplated by this Subsection (1){i) shall be paid

T3

e R

azii



Page: 05 of 15 2023-02-08 09:15:16 C57 12122023573 Fram: David Th

in-kind as a dividend ofadditional shares of Class A Preferred ¢ PTK Dividends™ for cach Dividend Period
an the applicable Dividend Paviment Date, using a price per share equat 10 325,00, PIK Dividends shall ke
treated for all purposes us o single series with atl other shures of Class A Preferred. and shall have the same
designations, rights. preferences. powers, restriciions and limitations as all other shares of Class A Preferred.
including, without limitation. with respect to the acerual and payment of dividends or diswributions. 11and
ter the extent that shares of Class A Preferred shall be represented by a physical cerilicine, it shall not be
necessary for the Corporation to issue additional physical certificates to represent any PIK Dividends. but
the outatanding phy sical certificates may be deemed to represent all such PIK Dividends pre raa.

fii} Dividend Caleulapuns, Dividends vn the Class A Preferred shall
he calculated on the bagis of a 360-day vear. consisting of twelve (12). thirty (30} calendar dav periods. and
shatl accrue daily commencing on the dite o cach share’s issuance, and shall be decmed o acerue from
such date whether vr not carned or declared and whether or not there are profits, surplus or other funds of
the Corporation legally available for the paviment of dividends. When a dividend is paid or deemed paid as

a PIK Dividend. the number of shares 20 pavable per share of Class A Prefersed shall be: (1) for any full
Dividend Period. the fuil Dividend Rate. and () Tor any partial Dividend Period. the Dividend Rawe
mubtiplied by a fraction. the numerator of which is the number of dayvs elapsed during the period with
respect 10 which the dividend is pavable and the denominator of which is 360,

(2 Ligquidation, Dissolution or Winding Up: Certain Mereers, Consolidations

and Assel Sales.

t) Preterential Pavinents o Holders of Class A Preterred. In the

cvent of any voluntary or involuntary iquidation, dissolution or winding up of the Corporation. the holders
of shares of Class A Preferred then cutstanding shall be entided w be paid out of the assels of ll%
Corporation available for distrtbution 1o its sharcholders, and in the event of a Deemed Liquida}inn Eve
(as defined below), the hoiders of shares of Class A Preterred then owstanding shall be entitled o be pa
oni of ihe consideration payable to sharcholders in such Deemed Liguidiation Bven or oul nl'lhcir\h\'ai}ul\lq
roceeds (as defined below). as applicable. before any pavment shall be made to the holders or 1hc Chiss ¥
Preferred or the Common Stock by reason ot their ownership thereor. an amouni per share c:qudhh b"\ (Jtm
{the amount pavable pursuant to this sentence s heretnatler referred to as the “Class A Prcfcnv
Liquidation Amount™).  [mmediately preceding such liquidation. dissolution or winding op: Qf iht‘
Corporation or Deemed Liguidation Event. adjusiment shall be made for acerued but unpaid PIK I')nuh.ndm
[Fupon any such ligudation, disselution or winding up of the Corparation or Decmed Liquidation Tvent,
the assets of the Corporation availiable for distribution 1o s shareholders shatl be insuiTicient 1o pay the
holders of shares of Class A Preferred the full amount o which dhey shall be eniitled under this
Subsection (2)(i). the holders of shares of Class A Preferred shall share ratably in any Jdistribution ol the
assers available for distribution i proportion Lo the respective amounts which would otherwise he pavable
in respect of the shares held by them upon such distribution it all amounts payable onr or with respect 1o
such shares were paid 1y full.

. An the

event o any voluntary or involuntary liquidation. dissolution or winding up of'the Corporation, the holders
ol shares ot Class B Preferred then oustanding shall be entitled w0 be paid out of the assels of the
Corporation availahle tor distribution 1o its sharcholders. and in the event o' a Deemed Liguidation Event
(as detined below), the holders ot shares of Class B Preferred then omstanding shail he entitled 1o be paid
out of the consideration pavable 1o shureholders in such Deemed Liguidation Event or out of the Available

-
2

ST
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Proceeds (as defined below), us applicable. belore any pavment shall be made te the holders of the Common
Stock by reason of their ewnership thereof, an amount per share cqual to $25.00 (the amount payable
pursuant to this sentence is hereinalter referred w us the “Class B Preferred Liguidation Amownt™ aud.
colieatively with the Class A Preferred Liguidation Amount, the “Preferred Liquidation Amounts™). [f
upen any such liquidation. dissolution or winding up of the Corporation or Deemed Liquidation Event. the
asatts of the Corporation avaitable Tor distribution to its sharcholders shall be insufficient to pay the holders
ol shares of Class B Preferred the ful} amount to which they shall be entitled under this Subsection {2)(ii).
the holders of shares of Class B Preferred shall share ratably in any distribution of the assets avaifable for
distribution in proportion to the respective amounis which would otherwise be pavable in respect of the
shares held by them upon such distribution ifall amounts pavable on or with respect o such shares were
paid in 1utl,

(i) Pavinents to llalders of Common_Stock. In the cvent ot any
voluntary or involuntary Higuidation, dissolution or winding up of the Corporation. after the pavment in full
of ali Preterred Liguidation Amounts required o be paid 1o the holders o shares of Preferred Stock. the
remaining assets of the Corporation avaitable for distribution to its sharcholders or, in the case of a Deerned
[iguidation Eveni, the cansideration not pavable to the hatders of shares of Class A Preferred pursuant w
Subsection (2){i} and the holders ol shares of Class 3 Preferred pursuant to Subsection 2(ii} or the
remaining Aviilable Proceeds (as defined below), as the case may beoshalk be distnbuted among the holders
of shares of Common Siock. pro rate based on the number of shares held by cach sieh holder,

tiv) Dzemed Liguidanon Byvents.

{a1) Detinition. Fach of the following ovents shalt be
considered a "Deemed Liguidation Event” unless the helders ot at least a majoritv ot the uutstundig
shares of Preferred Stock (the “Requisite Holders™) elect otherwise by writtien aotice sent 1o iG]

. -

Carporation at least 1en (10) davs prior 1o the effective date ot any such event: ~ T}
[we ) ——
(1) a merger or consolidation in which: x c:o 'i“""'
(i the Corporation is a constituent:pany, ofg 8 3
T o @
{ii a subsidiary of the Corporadpasis ‘L"

- - . - EUY v 1 [e—
constituent party and the Corporation issucs shares of its capital stack pursuant to such mergér o
consolidation.

except any such merger or consolidation involving the Corporation or a subsidiany in which the shares of
capital stock ot the Corporation outstanding immediately prior o such meraer or consolidation continue to
represent, or are converied into or exchanged lor shares of capital stock that represent, immediately
following sweh merger or consolidasion. at feast a majoriny, by voting power, of the capital stock of (1) the
surviving or resulting corporation; or {h) it the surviving or resubting corporation is a wholly owned
subsidiary ot another corporation inmediately lollowing such merger or vonsolidation. the puarem
carparation of such surviving or resulting corporation; or

2 {2y the sade. lease. transfer, exclusive license or
other disposition, in a single transaction of series of related transactions. by the Corporation or anv
subsidiary of the Corporation of all or substantially all the assets of the Corporation and s subsidiaries



To:
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taken as a whole, or (b) the sale or disposition (whether by merger. consolidation or utherwise. and whether
in a single transaciion or a series of related transactions) of one or more subsidianes of the Corporation if
substuntially all of the assets of the Corporation and its subsidiaries tuken as a whole are held by such
subsidiary or subsidiaries. except where such sale, lease, transfer. exclusive license or other disposition is
10 a whotly owned subsidiary of the Corporation.

ib) Efteciing a Deemed Liguidiation Event.

{n The Corporation shall not have the power o
eflect o Deemed Liguidation Event referred to in Subsection (2)Gv)(a)( 1)) unless the agreement or plan
of merger or consolidation 1or such transaciion {1he “Merger Agreement ™) provides 1hat the consideration
pavable o the sharcholders of the Corporation in such Deemed Liguidation Event shall be paid 1o the
holders i capital stock of the Corporation in sccordance with Subsections 2(i). 2(ii) and 2(ii).

(2} In the event of o Deemed Liguidation Event
referred 10 in Subsection (2)(iv)(a)(1)(ii) or (2)(iv){a)(2). if the Corporation does not effect o dissolution
of the Corporation under the FBCA within ninewy (403 davs after such Deemed Liquidation Event. then (i)
the Corporation shall send a written notice to each holder of Preferred Stock no later than the nincticth (90™)
day after the Deenied Liguidation Event advising such holders of their right (and the requirements o be
met 10 secure such right) pursuant 1o the terms of the tollowing clause: () o require the redemption of
such shares of Preferred Stock, and (n) i the holders of ac least @ magornty of the then outstanding shares
of Preferred Stock so request ina written instrument delivered (o the Corporativn not Tater than one hundred
twenty (120} days after sueh Deemed Liguidaion Evenr, the Corporation shall use the vonsiderdtion
received by the Carporation for such Deemed Liguidation Event (net orfany retained liabilities associated
with the assets sold or technology licensed. as determined in good Tatth by the Board of Directers of the
Corporation). together with any other assets of the Corparation avaitable for distribution to 11 sharcholdems
all 1o the extent permitted by Florida Jaw governing distributions 1o shareholders {the “Av m!.lhmj
Proceeds™). on the one hundeed fiftieth (150™) dav afier such Deemed Liguidation Event. o rL‘u.iu.m ;
outstanding shares of Class A Preterred at @ price puer share equal o the Class A Preferred L lqurddil\ﬁp
Amount and atl eutstanding shares of Class B Preferved at a price per share equal 1o the Class B- Prcferr%
Liquidation Amount. Notwithslanding the foregoing, in the event ofa redempiion purstiant o the ;)E‘cccdm"
sentence. if the Available Proceeds are not suthcient to redeem all outstanding shares of Prefe rred Sreckx
the Corporation shatl (x} first redeem a pro rora portion of each liolder's shares of Class A Prefe mcd i theo
fullest extent of such Available Proceeds, based on the respeciive amounts which would mhenuSc hg

U]
pavable in respect of the shares of Class A Preterred 10 be redeemed it the Available Proceeds were suftitient

w redeemn all such shares. and shall redeesy the remiaining shires of Class A Preferred as soon as it may
tawfully do so under Floridz law governing distributions to shareholders. und (v iF sucl Available Proceeds
exceed the amonnt necessary o Nl redeem the outstanding shares of Class A Preterred pursnant to the
preceding clause (x). then redeem a pro rata portion of cach holder's shares o Class A Preferred 1o the
fullest extent of such remaining Available Proceeds. baused on the respective wmounts which wouldd
atherwise be pavable in respect of the shares of Class A Preterred 1o be redeemed it the remaining Availabte
Proceeds were sutticient to redeem all such shares, and shall redeent the remaining shares of Class IR
Preferred as soon as it may fawfully do so under Florida law governing distributions to sharcholders. The
provisions ol Section (4) shall upply. with such necessary changes in the details thereol sy wre necessitated
by the context. to the redemption of'the Preferred Stock pursuant to this Subscetion (1)(iv)(b)(2). Prior 1o
the distribution or redemption provided lor in this Subscetion (2)(ivibH2). the Corporution shall not

G‘Eﬁ'“ﬁﬁﬁ%
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expend er dissipate the consideration reeeived for such Deemed Liguidation Dvents escept 1o discharge
expenses incurred it conngction with such Deemed Liguidation Event.

{c} Amonnt Deemed  aid  or Disiributed. The amount
deemed paid or disteibuted to the holders of capital stock of the Corporation upen any such merger.
consolidation. sale, iransfer. exclusive license, other disposition or redemption shali be the cash or the vaiue
of the property, rights or sccuritics to be paid or distributed to such holders pursuant to such Deened
Liguidation Event. The value of such propenty, rights or securitios shall be determined in good taizh by the
Board of Directors of the Corporation. including the approval of the Preterred Director (as detined herein).

) Allocation_of’ Eserow and Contineent Consideration. In
the event of a Deemed Liguidation Eveni pursuant o Subsection (2)(iv)(a)(F){i). 1f any portion of the
consideration puvable o the sharcholders of the Corporation is paxable only upon saiistaction of
contingeneies {the "Additional Consideration™). the Merger Agreement shali provide that {(a) the partion
of such consideration that is not Additional Consideration (such partion. the “Initinl Constideration™ shall
be allocated among the holders of capital stock of the Corporation in accordance with Subscctions 2{i).
2(ii) and 2(iii) as if the Inidal Consideration were the only conzideration pavable in connection with such

Deemed  Liguidation Event: and {b) any Additional Consideration which becomes pavable 10 the
sharcholders of the Corporation upon satisfaction of such contingencies shali be allocated amony the
halders ot capital stock ot the Corporation in accordance with Subsections 2¢i). 2(ii and 2(iii) afier taking
into account the previous payment of the laitial Consideration as part of the same transaction. Eor ey
purposes of this Subsection (2)(ivid). consideration placed into escrow or retained as a holdpack w Yo
available for satistaction of indemnification or similar obligaiions in connection with 511ci]1['3ccu1fg:',
Liguidation Event shall be deemed te be Additionad Consideration. —.. @

)

_ T e

{3) Moting. ;,r\"'_". -

sy B

(1) General, The Preferred Stock shall not be enutied to volgen anyen

matter except as set forth in Subsection (3)(ii), below, As toall such matters for which she I’rcf'crr[‘E'_dj-gl‘ncl-:;—

is entisled W vole. cach outstanding share of Class A Preferred shall be entitled (o one vole. e
{i1) Election ol Directors. The holders of recard of the shares of Class

A Preferred. exclusively and as a separate class. shall be entitled 1v elect one (1) director of the Corporation
(ihe “Preferred Director™y and the holders of record of the sharez of the Clazs A Common. exclusively and
as a separate class, shall be entited 1w cleet two (2) directors of the Corporation. Any director clected as
provided in the preceding sentence may be removed withowt cause by, and only by, the alfivmative vote of
the holders of the shares ul’the class or series of capital stock emtitled 1o elect such director ur directors,
siven gither at a special meeting of such sharcholders duly called tor that purpose or pursuant 1o a written
consent of shareholders. [fihe holders of shares of Class A Preferred or Class A Common, us the case mav
be. Tail 1o elect a sufficient number of directors 1o B all directorships for which they are entitled 1o elea
directors, voting exclusively and as a separate class, pursuant 1o the first sentence of this Subscetion 3(ii).
thaieany directorship not so Glled shali remain vacant until such time s the holders ofihe Class A Preferred
ar Class A Common, as the case may be, elect a person o DI such directorship by vote or written consent
i lieu of a meeting: and no such directorship may be filled hy sharcholders of the Corporation ather than
by the sharcholders of the Corporation that are entitled 10 efect a person w {ill such directorship, voting
exclusively and as a separate class. Atany meeting held Tor the purpose of electing a director. the presence
in person or by proay oi' the holders of a majority of the autstanding shares of the class or series entitled o

6
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elect such director shalt constitute a yuorum for the purpuse of dleciing such direcior. Except as otherwise
provided in this Subsection 3{ii). a vacancy i any directorship fitled by the holders of any class or series
shall be tilled vnkv by vale or writlen consent in lieu ¢f a meeting of the holders of such cluss or series o
by anv remaining director or directors elected by the holders of such class vr series pursuant Lo this
Subsection 3(ii). The rights of the holders of the Class A Preterred and the rigins of the holders of the Class
A Commen under the Airst sentence ol this Subsection 3(ii) shall terminate on the first date tollowing, the
Original Issue Date (as detined belew) on which there are no issued and outstanding shares of Class A
Preferred. As used herein, “Original Issue Date™ means June 30, 2021

(1it) Preferred Stock Protective Provisions. Atany tine when shares of
Preferred Stock are cutstanding. the Corporation shall not. either directdy or indirectly by amendment,
merger, consolidation or otherwise, do any ol the following without {in addition to any other voue required
by faw or these Second Amended and Restried Articles of Incorporation) the written consent or affirmative
vole of the Requisise THolders given in writing or by vote il a meeting, consenting oF voting (as the cise

mav be) separately as u class, and any such act or transaction entered into without such consent o vole shall
be null and void ub initio, and of no force or eflect:

(a) liquidate. dizgolve or wind-up the business and atTairs gf
the Corporution. efieet any werger or consolidation or any other Deemed Liguidation Event, or consuug
any of the foregoing: '- v 'r'_""l_l

- =]

{h) amend. alter or repeal any provision of lhc.{q-Selcungo
Amiended and Restrted Articies ol tneorporation or Bvlaws of the Corpordtion: 5}:%

T AR~
. . . Fricy 3R

{¢) create, ur authorize the creation of. or issue orobligitey,

itself to issue shares of. any additional class or series of capital stock unless the same ranks junierid lhc‘"__'..

Preferred Stock with respect 1o the distribution of assets on the liquidation, dissalution ar winding upf thd™a
Corporation. the pavment of dividends and dghis of redemption. or increase the authorized number ol
shaics of Preferred Stock o erease the authorized number of shares of any addinional class or series af
capital stock of the Corporation unless the samie ranks junior o the Preterred Swock with respect o the
distribution of assets on the hguidation. dissolinion or winding up of the Carporation. the payment of
dividends and rights of redemption:

(d) purchase or redeem for permii any subsidiary o purchase
or redeem’ or pay or declare any dividend or make any distribution on, any shares ol capitul stock of the
Corporation other than (i) redemptions of or dividends or distributions on the Preferred Stock as expressly
authorized herein, vr (1) repurchases of stock Trom former emplovees. officers. directors, consuliants or
other persons who performed services {or the Corporation or any subsidiary in connection with the cessution
of such cinplovment or service at the lower of the original purchase price or the then-current fair market
value thereot:

{c) create. or authorize the creation of. or tssue. or autharize
the issuance of any debt security or ereite any lien or security injerest (except {or purchase money lens or
statiory liens of landiords. mechanics. materialmen, workmen, warchousemen and other similar persons
arising or incurred in the ordinary course of businesa) or incur other indebiedness for barrowed money,
incleding, but not limited o obligations and contingent obligations under gugrantees, or permit any
subsidiary o take any such action with respect o any debt sccurity Ben, securty interest or oiher

|
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indebledness for borrowed money, other than debt securities or other indebtedness the proceeds of which
will be used solely for the purpose of redeeming the Preterred Stock pursuant to Section (4): or

(f} increase or decrease the authorized number of directors
constituting the Board of Directors,

) Redemipiion.

() Class A Preferred Redemiption Provisions.

{a) General. Unless prohibited by Florida law governing
distributions 1o sharcholders. shares of Class A Preferred shall be redeemed by the Corporation at a price
egual w the Class A Preterred Liquidaton Amoun: (the “Class A fPreferred Redemption Price™ at any
time on or after the seventh (7% anniversary of the Original Issue Date upon the holders” receipt of writien
notive Irom ihe Corpuratton demanding redemption of all or 4 portion of the issued and outstanding shares
of Class A Preferred {the "Class A Preferred Redemption Notiee™). which Class A Preterred Redemption
Price shell be pavable to the holders inone (1) installiment of cush no later than sixty (60) duvs toilowing
ihe date that the Class A Preferred Redempion Netiee is sent to the holders. The scheduled date of pavimient
for shares of Class A Preterred provided in each Class A Preferred Redempiion Notice shall be referred 10
as a "Class A Preferred Redemption Date.” Oneach Class A Prelerred Redenipiion Date. the Corporation
shall redeem. on a pre rada basis in accordance with the number of shares ot Class A Preferred Stock owned
by each hoider. that number of owmstanding shares of Class A Preterred designaied tor redemption in the
corresponding Class A Preferred Redemption Notice, 1D on any Class A Preferred Redemption Date.
Flarida law governing distributions 1o shareholders prevents the Corporation from redecming all shares of
Class A Preferred proposed 1o be redecmed in the corresponding Class A Preferred Redemption Nouge. the
Corporation shall ratably redeem the maximum number of shares that it may redeem consistent with such
faw, and shall redeem the remaining shares as saon as it may lawtudiy do so under such faw.

(b Class A Preterred Redemption Notice. The Corporation
shall send @ Class A Preferred Redempiion Notice 1o each holder of record of Class A Preferred not less
than sixty (60) davs prior 10 the Class A Preferred Redempiion Date sei forth therein, Each Class A
'referred Redemption Notice shall state:

(h the total number of shares of Class A Preferred to
be redeemed by the Corporation pursuani to such Cliuss A Prelerred Redemption Notice on the Class A
Preferred Redemption Date {which shail also set torth the number of stech shares 1o be redeemed on a
holder-by-holder basis):

() the Class A Preferred Redemption Date and the
Class A Preterred Redemption Price; and

{01

Laad
(3) for holders of shares in cenificated fornv that the
holder is t surrender o the Corporation. in the manner and ot the place designaied. lis, her or itscertilicago

or certificates representing the shares of Class A Preferred o be redecmed, T C;D
) b

(i1} Class B Pretereed Redemption Pravisions, L. e
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() Unless prohibited by Florida Taw goversing distributions
10 shareholders, shares of Class 13 Preferred shall be redeered by the Corporavon at a price equal to the
Class B Prelerred Liguidation Amount (the “Class B Preferred Redemption Price™) atany time on ar
atter February 280 20230 upun the holders” receipl of written notive from the Corporation demanding
redemption ol all or a portion of the issued and owstanding shares of Class B Preferved (ihe “Class B
Preferred Redemption Notice ). which Class 13 Preferred Redemption Price shall be pavable o the
holders in one {1} instatlment ol cash no later than siaty (60) davs following the date that the Cioss B
Ireferred Redemption Notice is sent to the holders. The scheduled date of paviment for shares of Class 3
Preferred provided in cach Class B Proferred Redemption Notice shalt be referred 1o as u "Class B
Preferred Redemption Dute.” Oneach Class B Preferred Redemption Date, the Corporation shall redeem,
oit & pro reta basis in accordance with the number of shares of Class B3 Preferred Stock owaed by each
holder, that number of owstanding shares of Class B Preferred designuated  for redemption in the
corresponding Class 3 Preterred Redemption Notice, 10 on any Class 13 Preferred Redempiion Date.
IFlorida Jaw governing distributions to sharcholders prevents the Corporation from redeeming afl shares of
Cluss B Preferred proposed (o be redeemed in the corresponding Class B Preferred Redemption Notice. the
Corporation shall ratably redeem the masimum number o shares that it may redeem censistent with such
law. and shall redeem the remaining shures as soon as 1t may lawfolly de so under such law,

{h Class 13 Preferred Redemption Notice, "The Corporation
shall send a Class B Preteired Redemption Notice 10 each holder of record of Class B Preferred not fess
than siaty (60) days prior to the Class B Preferred Redemption Dawe set forth therein,  Each Class 13
Preferred Redempuaon Noiee shall siate:

1) the total number of shares of Class B Preferred 1o

he redeemed by the Carporation pursuant to such Class B Preterred Redemption Nowiee on the Class B
referred Redemption Date (which shall also set forth the number of such shares 1o be redeemed ofggh
PR [ ]

holder-by-holder basis): . e
L=
oM

() the Class B Preferred Redemption D and H:R
. - . + i

Class B Preferred Redemption Price: and bl fae)

7
. . . . . . (S =
] for holders of shares in certificated form, thatrthe holdd®

. . L - . . T

15 1o surrender o the Corporation, i the manner and at the place designated. his. her or its cdrtificale 69

vertilicates representing the shares of Class B Preferred to be redeemed. Rl

oy
(i) Provisions Applicable 1o both Class A Preferred and Class B

Preferred Redemptions.

(a) Surrender_of” Certificates: Pavment. On or betore the

applicable Class A Preferred Redemption Date or Class B Preferred Redemption Date (in either such case,
a "Redemption Date™}, cach holder of shares of Preferred Stock 1o be redeemed on such Redemption Die.
shall. 15 a holder of shares in certificated form. surreader the certificate or centificates representing such
shares (or. i such registered holder alfeges that such certficale has been lost stalen or destroved. a lost
certificme atfidavit and agreement reasonably acceptable to the Carporation to indenmnity the Corperation
against any claim that may be made against the Corporation on account of the alleged toss, thett or
destruction of such certificawe) w the Corporation. in the manner and at the place designased in the
applicable Class A Preterred Redempiion Notice or Class B Preferred Redempiion Notice (in cither such

From: David Tt
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cuse. @ “Redemption Notice™), and thereupon the Class A Prelerred Redemption Price or the Class 13
Preferred Redemption Price, as applicable (in cither such case. the “Redemption Priee”™). for such shares
shall be pavable w the order of the person whose name apgears on such certificate or certilicates s the
owner thereoft I the event less than alt ot the shares of Preferred Stock represented by o certiticate are
redeemued. o new certificate. instrument. or beok entry representing the unredecemed shares of Prelerred
Stack shall promptly be issued o such holder.

h) Rights Subsequent o Redempiion. [T o Redemption
Notice shall have been duby given, and if on the applicable Redemption {)ate the applicable Redemption
Price pavable upon redemptivn of the shares of Preferred Stock to be redeemed un such Redemption Dot
i3 paid or tendered tor pavment or deposited with an independent pavment agent so as to be availahle

therefor in a timely manner. then noiwithstanding that any certificates evidencmg any of the shares of

Prefesred Stack so cailed for redemption shall not have been sureendered, dividends with respeet to such
shares of Preferred Stock (i any) shadl cease to aecrue afier such Redemption Dawe and all righes with
respect to such shares shall forthwith after such Redemption Date termiate, except unly the right of the
holders o receive the applicable Redemption Price without interest upon surrender of any such cersilicae
or certificates therefor.

(3} ;. Any shares of Preferred Stock
thai are redeemed or utherwise acquired by the C Orpnr‘llmn or any of its subsidiaries shall be automatically
and immediately cancelled and retired and shall not be reissoed, sold ar ransterred, Neither the Corporazion
nar any of its substdiarics may excreise any voting or other rights granted (o the holders of Preterred Stock
following redemption.

{6) Waiver. Any ofthe rights. powers. preferences und other terms o the Class
A Preferred set torth herein may be waived on behalf of ail holders of Class A Preferred by the allimagse
written consent or vote of the holders of at least a majority of the shares of Class A Pn.ﬁifcd )
outstanding, Any ol'the rights, powers, preferences and other lenms of the Class B Pretenred auﬁrth er,_.Ib
may be waived on behaly of ait holders of Class B Preferred by the atfirmative written ummu nt \.mt.q?l

the hotders of at least a majority of the shares of Class BB Preferred then owstanding. _.‘_ c.)
o
{7) Nalicegs. Anv notice required or permitted by the provisions of TisAr Gt

IV 1o be given to o holder of shares of Prefurred Stock shall be matled. postage prepaid. o the p?ﬁ“"nih@
address last shown on the records ot the Corporation. or given by elecironic communication in cmnglmtw:
with the provisions of the FBCAL and shall be decined sent upon such maiting or electronic transafission.

ARTICLE V: REGISTERED QFFICE ANTY AGENT

The street address ot the registered oftice of the Corporation is 1200 3 Ping Island Rd #230, Plantanion, FI
33324, The name ol the registered agent of the Corporation at that ottice is C1 Corparation Syatem,

ARTICLE VI: INDEMNIFICATION OF DIRECTORS AND OFFICERS
Section 1, The Corporation shall indemnity. advance expenses. and hold harmiess, o the
Tullest extent permitted by the FBCA and other applicable Jaw as it presently exists or may hereafier be

amended. any person (a “"Cavered Person™) who was or is made or is threatened to be made a party or is
otherwise mvolved noany action. suil, or procecding, whether civil, criminal, administrative, or

10)
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mvestigative, and whether Tormal or informal (a “Proceeding”™). by reason ol the fact that he or she. or a
person for whom he or she is the fegal represeniative. is or was a director or efficer of the Corporation or,
while a director or ofticer ofthe Corporation, is or was serving at the reguest of the Corporation as adirector,
officer, emplovee. or ugent of another corporation or of a partnership. joint venture. trust. enterprise. or
nonprofit entity, including service with respect o emplovee benetit plans. against alt liabilitv, damages.
and loss sutTered and expenses (including attormeys™ feeshactually and reasonably incurred by such Covered
Person.

section 2. Any amendment. repeal, or modificaiion of this Article V1 shall not adversely
affect any right or prolection hereunder of any person 1n respect of any act or VMISSEON oCCUITING prior
the ume of such repeal or modittcation.

ARTICLE VII: BYLAWS

Subject 1o any additional vote required by these Second Amended and Restated Ariicles of Incurporation
ar the Corporation’s Bylaws, in frrtherance and notin linitation of the powers conferredt by stawute. the
Board of Directors 15 expressly authorized to make. repeal, alter. amend and rescind any or atl of the Bylaws
of the Corporation.

ARTICLE ViH: NUMBER OF DIRECTORS; ELECTIONS
Seetion 1. Suhject to any additional vote reguired by these Scecond Amended and Restated

Articles oi'Incorporation. the number of directors of the Corporation shatl be determined in the manner set
forthin the Bylaws of the Corporation. Fach direcior shall be entitled 1o one vote on each mat eriprescedrd

s Box "Directars. "

to the Board of Directors -
- m
Suvction 2, Elections or directors need not be by writen ballol unless the Bdlaws nicﬁ]c
Carporation shall so provide, Fo 0
. (rer Xm

ARTICLE EX: LIMITATION OF LIABILITY rl_';‘."i =

U

. - . . : . . Loomos
Section . Fothe fulfest extent penmitted by law. a director of the Corporation shall nodhe

personally Jiable ta the Corporation or its sharehalders for imonetany damages for breach of fidudiary Jﬂ‘?x
as a director, 1 the FBCA or any other Taw ol the State of Flurida is amended aller approvil by the
shareholders of this Article 1X o authorize corporate action further ¢liminating or imiting the personal
liability of directors, then the Habaliny of a dircctor of the Carporation shall be eliminated or imited io the
lullest extent permitted by the FBCA as 50 anended.

Section 2. Any repeal or moditication of the faregoing provisions of this Artiele IN hy the
shareholders of the Corporation shall not adversely atfect anv right or protection ot a direcior of the
Corporation existing at the time of, or increase the lability of any director of the Corporation with respect
10 any acts or emissions of such direcior oceurring prior o, such repeal or modilication,

ARTICLE X: EFFECTIVE DATE AND TIME

The effeciive date and time of these Sceond Amended and Rested Articles ot [ncarporatinn shail he the
date and 1ime that these Second Amended and Restated Articles of Incorporation are fifed with Florida
Department of State. Division of Corporations,

From David Tt
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6.

| submit these Second Amended and Restated Articles of Incorporation and affirm that the
facts stated herein are true. [ am aware tlunt the Talse infarmation submitted in a document 1o the Florida
Department of Siate constitutes a third degree elony as provided for in Sectien 817,153 of the Florida
Statures.

IN WITNESS WHEREOF, tie undersigned has exceuted these Second Amended and Restated
Articles of lpcorporation this 20™ day of December 2022

- P

David G. Pirrung. President
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CERTIFICATE OF ACCEPTANCE BY REGISTERED AGENT

Pursuani to the provisions ot Section 607.0301 of the Flarida Business Corporation Act. the undersigned
submits the following stalement in accepting the designation as regisiered agent and registercd oftice of

Bay Area Insurance Services. Inc.. a Flerida corporation {the “Corporation™). in the Corporation’s Second
Amended and Restated Articles of Incorporation,

{laving bueen named as regisicred agent and 1w aceept services ol process for the Corporation at the
registered oflice designated in the Corporation’s Sccond Amended and Restated Articles of Incorporation.
the undersigned accepts the appeintment as registered agent and agrees w act in this capacity. The
undersigned further agrees 1o comply with the provisions al’all statutes relating (o the proper and complere

perfiirmance of its duties. and the undersigned is tamiliar with and accepis the ebligations ot'iis position as
registered agent.

IN WETNESS WHEREOF, the undersigned has exccuted this Certitieae this 20" day of December 2022,

CT CORPORATION SYSTEM

PN gt .
Byv: _L_M\T\W i H!M
Name: Conslmg Kelm

Titje:  Assistant Secratany
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